FORM D 1282 5%

SL@ UNITED STATES OMB APPROVAL,
\lail Processing SECURITIES AND EXCHANGE COMMISSION Gt eoors
Geciion Wash IngotORl'I ﬁc[)20549 E:g:nrzi-_edm:vye:é az(::): o
F r:
MAR 1 2 2008 NOTICE OF SALE OF SECURITIES ~  Lousporrespomse B0
PURSUANT TO REGULATION D, SEC USE ONLY
Washirgton, DG _ SECTION 4(6), ANDI/OR Profx  © Sera
120 UNIFORM LIMITED OFFERING EXEMPTION BHERECEES

Name of Offering ([_Jcheck if this is an amendment and name has changed, and indicate change.)
Series A Preferred Stock Warrants

Filing Under (Check box(es} that apply): ORule 504  ClRule 505 [IRule 506 [JSection 4(6) [ JULOE
Type of Filing: {INew Filing _[JAmendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer {_Jcheck if this Is an amendment and name has changed, and indicate change.)
Insider Guides, Inc.

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number

Address of Principal Business Operations  (Number and Street, City, State, Zip Code) Telephone Number
(if different from Executive offices)
08042816

Brief Description of Business

Social Networking Pﬁ
Type of Business Organization
Ed corporation 1 limited partnership, already formed [J other (please specify) OCESSED
[0 business trust O limited partnership, to be formed -

Monith Year w i/ 2008
Actual or Estimated Date of Incorporation or Osganization: 10 2006 & Actual [ Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State:

Abbrevi S ZHomson
CN for Canada; FN for other foreign jurisdiction) DE EMMNG' !
GENERAL INSTRUCTIONS

Federal: f

Who Must File: All issuers making an offering of securities in rellance on an exemption under Regulation O o Section 4(8), 17 CFR 230.501 et seq. or 15 L.S.C.
77d(6}).

when To File: A notice must be filed no Jater than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it
is due, on the date it was malled by United States registered or certified mail to that address.

Where To Fite; U.S. Securities and Exchange Commission, 450 Fifth Street, N.w., Washington, DC 20549.

Copies Required: Five (5) coples of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes therelo,
the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and Appendix need not be filed with
the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been
made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form.  This notice
shall be filed in the appropriate states in accordance with state law. The Appendix o the notice constitutes a pan of this notice and must be completed.

ATTENTION
Falture to file notice in the appropriate states will not resutt in a loss of the federal exemption. Conversely, failure to file the appropriate federal notice
will not result In a loss of an available state exemption unless such exemption s predicated on the filing of a federal natice.

Persons who respond fo the coflaction of information contained in this form are not required fo respond uniess the form displays a currently valid OM8
control number.
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FORMD

A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
«  Each promoter of the issuer, if the issuer has been organized within the past five years,

«  Each beneficial owner having the power to vole or dispose, or direct the vote or disposition of, 10% or maore of a class of equity

securities of the issuer;

e Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

»  Each general and managing partner of partnership issuers,

Check Box{es) that Apply: ] Promoter [X] Beneficial Owner K Executive Officer BJ Director

O General and/ior
Managing Partner

Full Name (Last name first, if individual)
Cook, Geoffrey

Business or Residence Address (Number and Street, City, State, Zip Code)
280 Union Square Drive, New Hope, PA 18938

Check Box(es) that Apply:  [1 Promater  [X] Beneficial Owner O Executive Officer Director [ Generaland/or
Managing Partner

Full Name {Last name first, if individual)

Herndon, Terry O.

Business or Residence Address (Number and Street, City, State, Zip Code)

B2 Hillside Drive, Carlis

Check Boxfes) that Apply: [] Promoter [ Beneficial Owner [0 Executive Officer Director [ General andior
Managing Partner

Full Name (Last name first, if individual)

Herndon, Eva S.

Business or Residence Address (Number and Street, City, State, Zip Code)

280 Union Square Drive, New Hope, PA 18938

Check Box(es) that Apply: ] Promoter [] Beneficial Owner [] Executive Officer Director [J General and/or
Managing Partner

Fuli Name (Last name first, if individual)

Lewis, Richard

Business or Residence Address {Number and Street, City, State, Zip Code)

280 Union Square Drive, New Hope, PA 18938

Check Box(es) that Apply: 1 Prometer [X] Beneficial Owner [1 Executive Officer Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

U.S. Venture Partners

Business or Residence Address {Nurnber and Street, City, State, Zip Code)

2735 Sand Hill Road, Men!o Park, CA 94025

Check Box(es) that Apply: [ Promoter (] Beneficial Owner [J Executive Officer Director (] General andior
Managing Partner

Full Name {Last name first, if individual)

Business or Residence Address {Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter [] Beneficial Owner [J Executive Officer Director L[] General and/or

Managing Partner

Full Name (Last name first, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code)

{Use biank sheet, or copy and use additional copies of this sheet, as necessary.}
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FORM D

B. INFORMATION ABOUT OFFERING

1 Has the issuer soid, or does the issuer intend to sell, to non-accredited investors in this ORING....cvvvrveremrecemesrsrineennes OYes [KNo
Answer also in Appendix, Celumn 2, if filing under ULOE.

2 What is the minimum investment that will be accepted from any individUal? ..o e

3. Does the offering permit joint ownership of a single unit? ONe
. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
cormmission or similar remuneration for soficitation of purchasers in connection with sales of securities in the offering.
if a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a
state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons
of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individuat}
Business of Residence Address {Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States) E] All States
Oa. QOak [Oaz [QOarR [Oca Oco {QOct ODe Obc [OFL OcAa [OH D
Ow ON Ownw Oks Ok Ouw OmME Owmb OwmA Om OMN OMs [OMO
OMT [CINE CJnv OOnd [ONJ Onv Ony Onc ONo OO [JOk [IOR [l PA
Or Osc Gse O Omn DOur Ovr DOva Owa 0OwW Owt Owy OPR
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States” or check iNdivIdUal StAES) ........o.covoie e e O All States
AL OAK [OAz OAR Oca QOco OGQcr Oope Ooc Of 0O OH QO
Ow ON Own Oks Oxr Ow Ome Omo Oma Owm OMN [IMS O Mo
Omt CIne ON ONd ON [CINM Oy ONc [Owno [CJOH ok [Jor [OPA
Or Osc Osp O O Our Ovi Ova Owa Owv Owy [OPR
Full Name (Last name first, if individual)
Business or Residence Address {Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check iNdIVIdUA] SEAIES) ... e e [ ANl States
OAL (OAKk [OAz QAR [Jca [QOco DQOcr Ooe Opc OFf Oca [OH [ID
O 0ON Own QOxks Oxr Ow Ome Omo Oma Om OmN OMs [IMO
OmT CONe ON ONH ON BOnNv [ONy ONc Ono OOH [Jok [OOR [OPA
ORI [Osc QOsp O™ Ow Our Ovr Ova Owa Ow Ow DOwy 0OFR

(Use blank sheet, or copy and use additiona! copies of this sheet, as necessary.)
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FORM D

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total
amount already sold. Enter “0" if answer is “none” or *zero." W the transaction is an
exchange offering, check this box [ and indicate in the columns below the amounts of the
securities offered for exchange and already exchanged.

Aggregale Amount Already
Type of Security Offering Price Sold
$ $
1 Common 1 Preferred
Convertible Securities (iNCIUdiNg WAMTANES) ..ot $ 395,000 $ 395,000
Partnership INEIestS ..o viirmricee et RSO $
Other (Specify ) $ $
TOMBE e oo oo eess e b sttt s D 5
Answer also in Appendix, Column 3, if filing under ULOE
2 Enter the number of accredited and non-accredited investors who have purchased
securities in this offering and the aggregate dollar amounts of their purchases. For
offerings under Rule 504, indicate the number of persons who have purchased securities
and the aggregate dollar amount of their purchases on the total lines. Enter “0" if answer is
“nong” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
f e e B ] (e DO OV O URIS PR PSS SR TS 2 $ 395,000
Non-accredited INVestors............cooeervevennns $
Total {for filings under Rule 504 only) .... $
Answer also in Appendix, Column 4, if filing under ULOE
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12)
months prior fo the first sale of securities in this offering. Classify securities by type listed
in Part C - Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIB BOB ... cecviitvieriveeaseseenssrenesenssssonssraneaseresasssans s et st ersebs b e maa s r g b et e 5
Regutation A.........c.ooce. $
RUIE B0 . ooevieeeieevseeet e tertemteeesemenserassaebensae e e e e eem e dh e sana e d s bbb e s v ke men AR ed bbb n s s 5
B <) -] DU OO OSSO O VRPN B $

4. a. Furnish a statement of all expenses in connection with the issuance and distribution
of the sacurities in this offering. Exclude amounts relating solely to organization expenses
of the issuer. The information may be given as subject to future contingencies. !f the
amount of an expenditure is not known, furnish an estimate and check the box to the left of

the estimate.
TUANSIET AGEBNES FBE ... ioov.oreecvtrraessisorereoresree st e sesab st e8P S8 E R8RSR e O s
Printing and Engraving Costs O s
LEGAI FEBS .......oovcvretesirsrre st s es e ssaesitsasm s asi st rrisens B s 10600
ACTOUNING FEES. ...c.oorvervoetteiaeeeessseserseesssessesase e seeramesrese oo oAb SRR SR8 g s
ERGINEBANG FEES ....ovuirirrureemoivesiiarssaresmsesaeeseeces et bot s redsad b1 8842248 81811 R bR AP0 O s
Sales Commissions (specify finders’ fee separately) ... 0 s
Other Expenses {identify) 0 s
OB v ee oot eeee s e e eeeeee et b es st R s o83 et e A b e e oA A et e b eSS SRR RS b S e A AR S B4 $ 10800
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FORMD

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b, Enter the difference between the aggregate offering price given in response toPartC
- Question 1 and total expenses furnished in response to Part C - Question 4.a. This

difference is the *adjusted gross proceeds to the ISSUER" ... $ 384,400
5 Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed

to be used for each of the purposes shown. If the amount for any purpose is not known,

furnish an estimate and check the box to the left of the estimate. The total of the

payments fisted must equal the adjusted gross proceeds to the issuer set forth in response

to Part C - Question 4.b. above.

Payments to
Officers,
Directors & Payments To
Affiliates Gthers

Sa1aries AN FBES......irerervrreeececeriresise s s . Os Os

Purchase of real estate Os Os

Purchase, rental or leasing and installation of machinery and equipment. ... Os Os

Construction or leasing of plant buildings and facilities ... Os 0Os

Acquisition of other businesses (including the value of securities involved in this

offering that may be used in exchange for assets or securities of another issuer

PUISUANE 10 8 MEIGEF --vcvv..reverseerrressereersseenresssscessss s sssass rssssecoses st osssss s Os Os

Repayment of indeBtedNeSS .............u.wermsuerrrrrsamercrmssssnsssrssasens: s Os

VVOEKING CBPIAL. ....vooeveemees s soeesse e cess s an e srem b e RS20 Os $ 384,400

Other {specify): Os

COIUMII TOAIS ... oovecveeeeees i eetee et seeee b ranrne e s mr s e s saesmnt s bsmenbaaEer s b et st a bt ) § 384,000

Total Payments Listed (column totals added)...... R s 384400

D. FEDERAL SIGNATURE

The issuer has duly cau§ed this notice to be signed by the undersigyféd dyly authorized person. If this notice is filed under Rule 505, the
fo!!owmg signature con;tnutes an undertaking by the issuer to furnigir'to t .8. Securiti€s and Exchange Commission, upon written request
of its staff, the information furnished by the issuer to any nop<s itod ifestor pusstiant to paragraph (b}(2) of Rule 502.

Issuer (Print o Typa) Signature/ v V Date <
Insider Guides, Inc. March , 2008
Narne of Signer (Print or Type) {7 Title of Signer (Print or Type)
Geoffrey Cook President and Chisf Executive Officer

ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations. (Ses 18 U.S.C. 1001.)

S5ofg
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FORMD

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b, Enter the difference between the aggregale offering price given in response to Part C
- Question 1 and total expenses furnished in response to Parnt G - Question 4.a, This

difference is the "adjusted gross proceeds 10 the IS5UBL ... $ 384,400
5. Indicale below the amount of the adjusted gross proceeds to the issuer used or proposed

to be used for each of the purposes shown. If the amount for any purpose is not known,

furnish sn eslimate and check the box to the left of the estimate. The total of the

payments listed must equal the adjusted gross proceeds ta the issuer set forth in response

to Part C - Question 4.b. above.

Payments to
Officers,
Directors & Payments To
Affiliates Others

SAIBAES ANG TS . ovevevreres o eseeeeterssssectssaessesse b r s ser e s es s s Os Os

PUICHASE OF FRA1 BBLAIE... . .1.evervreeestaeseesassssrevecrareereseb s Esasb e sss e Os Os

Purchase, rental or leasing and installation of machinery and equipment................ Os 0O

Construction or leasing of plant buildings and facilities............c i Os Os

Acquisition of other businesses (including the value of securities involved in this

offering that may be used in exchange for assets or securities of another issuer

PUFSUANE L0 8 MEIGET) 11vov.rvvseeneemsesereessssersssassssmsssssesssssasssorssis e sssssssasss rssssssss e s Os

Repayment of INAEBIEANESS ......c..covvvrrreriisrrmimmiesasressssssrmss st s ias s 0Os OCs

Working capita! Os Ks 384400

Other (specify): Os s

COIUMIN TOUBIS .. vveerveeeeessvereeeesesssiseeecosts s emssnssrs st resabbs s ssembs s s n s Os Qs 384,000

Total Payments Listed (ColUmN totals 8dded)............cc.ccoeuesrmniimssersonienene $ 384,400

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer M o the U.S. Securities-and Exchange Commission, upon written request

of its staff, the information furnished by the issuer to any nonga fed’investor p nt to paragraph (b){2) of Rule 502.

Issuer (Print or Type) Signaluy WL/ Date |-7

Insider Guides, Inc. Marc! , 2008

Name of Signer (Print or Type) 4 / / Title of Signer (Print or Type)/

Geoffray Cook President and Chief Executive Officer
ATTENTION

intentional misstatements or omisslons of fact constitute faderal criminal violations. (See 18 U.S.C. 1001.}
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FORM D

APPENDIX

Intend to sel!
to non-
accredited
investors in
State
{Part B-ltam 1)

Type of
security
and aggregate
offering price
offered in
state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

Disqualification
under State
ULOE
(if yes, attach
explanation of
waiver granted)
{Part E-ftem 1)

State

Yes No

Investor Units

Number of
Non-Accredited
Investors

Number of
Accredited

Investors Amount

Amount

Yes No

2 $395,000
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FORMD

APPENDIX

Intend to sell
to non-
accredited
investors in
State
{Part B-ltern 1)

Type of
security
and aggregate
offering price
offered in
state
{Part C-ltem 1)

Type of investor and
amount purchased in State
{Part C-ltem 2)

Disqualification
under State
ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes No

Investor Units

Number of
Non-Accredited
Investors

Number of
Accredited

Investors Amount

Amount

Yes No

NJ

NM

NY

NC

ND

OH

CK

OR

PA

RI

sC

so

™

uT

VA

WA

Wl

PR

ID # 548823
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